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STATE  OF  TEXAS  So  u  „ 

*»        Suzanne  Henderson 

§  KNOW  BY  ALL  MEN  THESE  PRESENTS- 

COUNTY  OF  TARRANT  § 

OK  STRIKE  ANY 

RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  ySSS^ S^K^*  W  ™E  VUBUC 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 

(  "Lessor  whether  one  or  r£2$££&^  LV"  Boon 

for,  producing,  and  marketing  oi.  and  /as,  the^nd  in^"  dri"in9 
Tex.,,  and  amendment,  thereof,  Including  at™*,  ease™*,  end  aC.^°eX 

exSlrioTlo  Sf^th9  TT° 10  con,rarY. herein'  Lessee  is  "ereby  granted  the  exclusive  option,  to  be 
n^TJ^I  1  I-  fu  ^'Ch  hls  Lease  or  P°rtion  t^reof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  t^acre^ae  of  the 
Leased  Premies.  The  only  action  required  by  Lessee  to  exercise  this  option  being  psStoLWort^SoS 

ZmlriL°il,0f  'he,KUm  V "t1  toJ!"  °ri9inal  ^  bonus  Paid  to  Lessor  as  a  bon»  for  s?gn^e  Lease  which 
,?  HVerihf  e"  !rS  ^ (2)  year  eXtended  primary  term'  Should  tnis  °P«°"  be  exercised  as  herein  provided 

hfs  lL«?«  ?"  PTP0SeS  aS  ,h,°"9h  ,his  Lease  ori9ina"V  Provided  for  a  primary  term  of  five  (5)  JSTlf 

a  recordable  ™  ent      °  "  3  ^  3Crea9e  ^  °WW,d  thereby'  LeSSee  sha" ' designate  su<*  Portion  b* 

Lm^8^"^-  FOrJSi"P°fe?  °f  ,hiS  Lease'  "oil  and  9as"  means  <*  9as  and  °tner  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distiHate  and 

™rLlq,  ,  d  93SeOUS  ,^dr°carbons  Produ<*d  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
^Tin?  9?  6S'  38  T  33  hydrocarbon  9ases-  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 

P^r25*;  „Roya?i  w on  gas  and  0,her  st,bstances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
hf  ?1  V  r°  (a)/?L°!fn«  0ther  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
flw  Y  ^P!?hent  %*%)?  SUCh  Production.  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
nnSrha«  I^L  ISTJ"  P"^3^  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
Zn  „,!  r  Production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevarting  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevai  ing  price)  for  production  of 
similar  grade  and  gravrty;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  herX  Ve 
raya  ty  sha  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed I  at  the 
SLJh  mL;^r°V'deCl  'I3  Lessee  Jhall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
*  ™S  P,hCS  Pa'!f0r  Produ=*on  °f  similar  "I"3"*  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
ppwIh  J"  T  "eareSt  fi6ld  WhiCh  there  is  such  a  prevailin9  Price»  Pureuanl  to  comparable  purchase 
hlreunder  Same  °' "        Pre°edin9  dS"e  35  the  date  °"  which  Lessee  commences  its  purchases 

in  whlrfi  ^  ?,arland«°ttler  sfu,bstance?  Produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 

SL^£iSS2  2  3  6  °f  ieSSee,'  h3S  3  d'rect  or  indirect  interest'  shaN  be  ^iculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 

^ htChdrarlSaVelhf  eTde^hiCh  are  SOld  t0  Lessee'  °r  an  affiliate  of  Lessee,  royalties  shall  be  Paid%ased%on 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


SS^KS  "  signed by*™  "  eSt°PPe'  °f    ***  *°  ^  intereSt  dUS  UnLs  Lessor 

Unsporting  production  from  Sa.d  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and  aqre^sTLv  S 
all  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  t t  mS  he  Lease  fo 
failure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shallnot  exceTd 

nrnw.^^nm^"1  *W  ^  or  Pooled  unit  that  Said  Land    included  therewith  shall  not  be  commingled  with  qas 

SS2^.  any*  ^  Pn°r  t0  me  P0int  Where  the  9as  P^"0^  from  this  Lea^  passes  through  the  miter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

6.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
L»,rhS  nr  ar*  Capab,e  of  Producin9  oil  or  9as  <*  other  substances  covered  he rlby in ^^STbS 
such  we  or  weHs  are  either  shut-m  or  production  therefrom  is  not  being  sold  by  Lessee  such  J  or  wZS 

hplntl  !h??  *T*  ?  T  ??dUdng  in  Paying  quantities  for  the  PurP°se  of  ^a^ining  this  L^  A  weThat  has 
ronlr  ^  5*  ROt  fracedshal1  bf  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  n  nety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessefthen  Lessee  sha 

22  oer^LT Sll«enty  ^"SS™  {$2t00)  per  then  cM  ** this  Lease  on  "  before  ^e  end  of  s^d  9 J! 
^Mn  nr  nfnH  *♦  T  anmversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

SJ2^^^th8r^  'S ,n0t  being  S0,d  by  Lessee;  provided'  however-  that  if  this  Lease  is  otherwise  being 

Sn^nni^h Pera>KnS'  °r  5  ?r°dUCtl0n  IS  being  SOld  by  Lessee  from  another  we"  or  we,ls  °n  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  followinq  cessation  of 

°r  r1^'  Notwithstandin9  -nyh'nfl  to  the  contrary  herein,  it  is  expn^^ 

nf  ^l  rn!rPirat'°n  °f ihe  ?nmary  *?rm'  LeSSee  Sha"  not  have  the  ri9ht  t0  *is  Le**  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  w»«m 

7.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 

of  frnm  Hml'^ti™  ^an  ,0r  *°*  °redit  *  Such  deP°sitorY  institution  as  Lessor  may  provide  written  notice 

of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

*"  Continuous  Drilling  Obliqations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
nef  a£h°?  any  Qovemmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 

KunZl \°L^^°m  1  °r  reSt7lng  Pr?duction  on  tne  Leased  Premtaw  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  davs 

h  °n  °  a"  Produ(ction-  ,f  at  tne  end  of  the  Pn>nary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
otherwise  being  mainta.ned  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  o' 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 

HrlS^Lfw  T*?  !lfTith  fna  reasonab|y  Prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  we  Is  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

LSft  LeSS?,8  sf]al' navethe  ri9M  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
SS™,enSfmfnt  °f  Production'  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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SSpuS^  sha,,  be  included  in  any  unit 

horizontal  completion  shaH  no ■ exceec I  Lht  ftn^r^'  Jut  ^  by  Such  pooling  for  an  oil  we"  which  »  ™*  a 

for  a  gas  wellor  a  ho"  often  percent  (10%)  and 

tolerance  of  ten  percent  (10%)   For  the  Duroose  of ^r/nnil  ?k  *    ^  i6f0)  acres  p,us  a  maxim^  acreage 

mmwmmwm 

ar  "-iSwrKsa  bsksss-.-sjss,  s«r 

made  by  such  governmental  authority.  In  making  such  a  revision,  Lessee  shJm^S^mmS^i 

lZT?^Ve"T  Stating  the  eff6Ctive  dale  of  revision-  lf  the  le^^ii^^hcS^ 

"!u  rt  by  v-rtue  of  such  revrsion,  the  proportion  of  unit  production  on  which  royalties  are  pa^hZe^tor^ 

^l!fn  th/^^  accordin9'V-  ln  lhe  absence  of  production  in  paying  quantities       a  uTTupS?^^ 

SSfS^J^'  ^SS6o  m,ay  't^'"*6 the  unit  by  filin9  of  record  a  written  declaration  describing  ?he "5S  £dttto 
the  date  of  term.nat.on.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

l°;^iqnrnent^Tuhe  intereSt  0f  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  mei  £ffi*hET  TeS  ^    Z°ne  Hand  thS  riShtS  and  of  the  parte^^jS^ 

to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assiqns  No  chanae  in  Lessor'*: 

rr^h^liiT  hheHeffeCt  1 redUdn9  lhe  ri3htS  °r  enlargin9  the  obli9ations  of  Less^hereunde^ and no  change 
Ju^SS^Sli^        ?  *  L,S $See  mt" thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or  certified o* 
n  6d  °0ff S  °f  th?  documents  establishing  such  change  of  ownership  to  the  reasonable  satis™  o 
Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order 

IrnrHtn3^3"?1  Verti?i; ?Uf  a*"**-  Lessee  may'  at  an*  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
Le^P  ™  nJnfh6  °f  th'S  Lefe  35  ?  3  fU"  °r  Undivided  interest  in  a"  or  a"y  POrtion  of  the  area  covered  by1h?s 

respect  to  S  so^lHTr'6"  andISha"  thfeUP°n  b€  re"'eved  °f  a"  obli9ations  thereafler  arisin9  ^h 
hprK?/  J     ?    !?   ?■  re,fased-  lf  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 

raaeaoeTte^  hW  ^  r°ya'tieS  Sha"  be  Proportionately  reduced  in  accordance  X  he 

«Lnn^  ah!n  h  T    /  ^  6d  hereunder    ,n  anV  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
3 '  d!"ve:  *  LeHssofr  a  trecorded  re,ea*e  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
2££L£r  erminat®d  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 

322^^.??      L6aS?.  ??  ?rminate  35 10  a" rightS  lyinS  below  one  h^dred  feet  (100') below^her  (1 ) Te 

eZtlt  n?th.  h!  m  TSL  dn"?df  °n  *he  'eased  premiSes  or  0n  lands  P001^  lherewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 

o^nn.°nTh,a.ndS  PH°°,ed  thereWith'  WhiCheV6r  iS  the  deepest:  provided'  howeve^  lessee  is  then  engagedln 
operations  on  the  leased  premjses  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  oyer,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drillina 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 
1^  t°  d"  horizon  ally,  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
hundred  (300)  feet  below ^the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  transport  gas  under  the  Leased 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
led  th      T  feSld       °f  ne|9hborhood  ^eets  or  thoroughfares  in  developing  the  Leased  Premises  any  lands 


ILulTir'  ^°'Se  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 
oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equipment  in  its  operations.  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  y 

Iha..Rh?c!fh?^^eqMremfntlfnfi  Forcft,M^'ir<a-  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 
fnrh  H^n  J  all  apphcab  e  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wells  and  the 
[IT rfltrii  93^ J °  ,er  subs/funces  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  orders  are 
less  restnctive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  The  breach  of  this  paragraph  will  be  considered  a 
material  breach  of  the  Lease.  When  drilling,  reworking,  production  or  other  operations  are prevented  o^delaVed  by 
such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water 
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imnma 

nS^^?TC0STS  CNCLUDINO  RE  REASONABLeXorTyS  F^^^CoSS??^™  CAUSED  BY 
no  n^lno.P'i7  °F  (1)  A  V,0LAT'0N  OF  THE  FOREGOING  PROHIBITION I  OR  (2) THE S  PRE^CEREL^W 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID ►  LANDS 1  OR  I  ANni  Jn^f  n 
IcS™  °URING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  S^C^B^^R^S^ 

S^D  REPAIR  ANY  SOIL  OR  GROUND  WATER  CONTAM^ATION  AND  DA^ 
PRESENCE  OR  RELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN  UNTO^  OR  AB^^  ^Ain  ^  AtTn<5  or 

ppn?HDc?°LED  THEREWITH  ^RING  LESSEE'S  OCCUPANCY  OF =S^E  fN  OT^^^E  ^™ 
^i^^.S,^  ^  ™,S  '"DAMNIFICATION  AND  ASSUMPTON ^S^PlTSu^I 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 

^fE^5^d^u^W  °R  REGULATI0N  LESSEE  SHAii^i^^^^^^^ 
SS£«,PF  ANY  BREACH  0R  SUSPECTED  BREACH  OF  THIS  PARAGRAPH  UPON  LEARNING  OF  THF 
E5^NCEOF  ANY  HAZARDOUS  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAIN  I NG  TO  H/^A^OU  S 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGA^NS  OF 
™S  LEEASEEUNDER  SHALL  SURV,VE  ™E  EXP,RATION  0R  EARLIER  TERMHslATION  lol  ANY  REASON,  OF 

16.   Indemnity.   LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR    AND  I 
REPRESENTATIVES,    SUCCESSORS,    AND   ASSIGNS   AGAINST  ALL ^  EXPENSES i    CLAIMS  dImanh! 

hpBn^^cA^  CAUSES  °F  ACT,ON  0F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  ^2Sls5SS^ 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY'S  FEES  EXPFRT  FFM  AMn 

f^.?!Sl,SS5FS  BY  LESSEE'S  0PERAT,0NS  ON  SA^LAND  S 

MpImp^  FR0M  THE  WD  OR  ANY  VIOLATION  OF  ANY  E  N  VI RO  NM  ENT^L 

^2kTc  EmI,S^LL!SSoEE-  AS  USED  ,N  THIS  PARAGRAPH,  THE  TERM  "LESSEE"  INCLUDES  LESSEE !  ITS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  reKfcUN  AO  I  INC  UNDER  ITS 


17   Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

nld?hVi^Hn  SeC!!?f  !  Un'fS  ?°UCe  °f  an°ther  addr6SS  has  been  Provided  in  ^9  *"  such™ sha  bl 
made  by  registered  or  certified  mail,  return  rece.pt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
inching  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  sfwZSS™ 
!^w!!!fv,  f86;  Sf6f  fk"owled9;s  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
invest.gat.on  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

1  a  Cj^aDefayJts.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
ShfSf  necfsarV  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

lu  'r.^^—T9^^-  Venue  f0l  any  dispute  arisin9  under  this  Lease  sha"  in  Tarrant  County,  Texas  where 
^^^Jr^18  8aS!     perfourmable-  At  an* time  B*t anv  obligation  of  the  Lessee  to  make  a  payment  shaN 

?nZli!dthW'th    aCtl°rdan5e  Wl  h  Lhe  terms  of  the  Lease'  il  is  a9reed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  honest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 

t ™,?f  th6t  StaH  °f  TeXaS"  'n  additi0n' in  lhe  event  of  the  breach  of  an*  Provision  * the  Lease,  Lessee  shal? pay  to 
^  w  k  T  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
nSS^n  ?  enforcement  of  the  provisions  of  this  Lease.  It  is  agreed  and  understood  that  time  is  of  the  essence  in  the 
performing  of  each  responsibility  under  the  terms  of  this  Lease. 

pln^^nHL1hSee  Shallk!!P  ^P'*?  and  accurate  records  of  a"  its  0Pera«°ns  relating  to  or  affecting  the  Leased 
Premises,  and  the  results  thereof,  including  but  not  limited  to:  all  geophysical,  geological,  geochemical  and 
paleontological  data  and  interpretations  or  analyses  thereof;  all  land  surveys,  title  opinions  and  title  ^ZSL^ 
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n  i  9'  i  99  m9'   f n9  T 1  C0mPletl0n  records.  al1  Production  records  showing  the  total  gross  production  the 

h     K°  land  US6d'  016  dlsP°sition  lhereof.  and  the  sales  prices  or  values  thereof?  all  production  sa  el 
contracts,  and  such  other  records  and  as  may  be  proper  for  the  settlement  of  accounts  between  Lessor  and  Lessee  or 

or  T?IZ I  ,he,reTCt'Ve  ri9ht!  and  °bli9ations  of  said  P^ies  hereunder.  During  the  primary  term  of  Lea^and 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  Lessee  shall  matean  of 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  and  copyfng  in  Lessee  s  offioes  at  al 

o^m We"  83  ■'"        "Sf*  n0teS'  ChartS'  9raPhs'  maPs'  c0"^  d°°«  paplre  anl 

other  material  in  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining  to  the  Leased  Premises 

eLnlef^fiS  £J\TT-  "?  LefS  nor  any  of  lts  terms  or  Provisions  sha"  »•  tended, 

aSL  in  .  h  Y  any.dlvislon  order  or  transfer  °rder  executed  by  Lessor,  Lessor's  successors/agents  or 
assigns.  If  Lessee  shall  require  the  execution  of  a  division  order  for  payment  of  royalty  payable  under  the  Lease  then 
the  only  form  of  division  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated by  the Estate  of  TeS  and 
•atfoj*  m  Seclwn  91.402(d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time Any ailment 

fnS™  h»  f  '°h  °f  ratlf'f  ,'°nl  °f  th'S  'eaSe'  °r  0f  any  ,erm  or  Provision  °f  this  lease.  shall  be  made  only  by  an 
L™h  lhL„.  y  den°mi"at'n9  *»  PurP°Se  and  effect'  describin9  106  sPecific  terms  or  provisions  affected  and  the 
extension  oSatio^'^nht^rS3"'  7Ttod  by  the  party  against  whom  any  s"ch  amendment,  alteration 
d~sha    eon °fo «1  SSw  "V  PUrP°rted  amendment'  a"era,i°n'  6X,enSi°n  °' ratiflCa,ion  not  50 


fLlt  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 

Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien  consent  or  othe 

stainThnn0"  ^  k"^  °'  Us90r  ^  has  3  lien  on  said  land  as  a  conditi°n  to  Lessor  ^eceTvinl  the  agreed 
fTlllt  T, any  fluent  WW**-  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 

Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

It  JS^fh  T,hiS  L6?*  is0f'eredinto  in  tne  state  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  prov^ons 

eXc^il^T6^0  be  inVa'idhby  3  C°Urt  °f  comP^nt  jurisdiction,  it  is  agreed  that  this  sLh  not  affect  thl 

^d^nLL^^Tf0nt  hf  T  3nd  'hat  *f  parti6S  Sha"  attempt  in  9°od  faith  to  renegotiate  that  provision 
SJSZ^n^T?  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
itles  appear ng  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lhfrh  ioif  if„ai?  ?3y  6?.':Uted  in  °ne  °r  more  ^^'erparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
fe^ninl  f  Ute  T  aKd  h!  Same  lnstrument  Si"S"'ar  a"d  Plural  terms,  as  well  as  terms  stated  in  the  masculine 
tte  Lease  9  °  m°Me  the  °ther(S)  38  the  COnteXt  requires  ,0  effectuate  the  full  purposes  of 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §§  91.401 

II II  wUUl  I  5?  I  ,*tUO. 


25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum,  the  amount  of  the 
royalty  and  bonus  part  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  neqotiatinq 
and  obtamtng  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers,  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  <i)  the  Negotiated  Terms  (ii) 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 

26.  Free  will  Be  it  known  that  Lessor  agrees  to  sign  this  agreement  of  their  own  free  will  and  Lessor  was  in  no  wav 
coerced  to  sign  mki  Lease  by  the  Southeast  Arlington  Property  Owners,  the  Committee  members,  or  volunteers 
associated  with  SEAPO,  or  any  agent  thereof.  All  proceeds  from  the  Lease  fully  remain  the  property  of  the  Lessor. 

27^  Lessor  Acknowledgement.  The  Southeast  Arlington  Property  Owners  is  an  all  volunteer  group  of  Arlington  residents 
in  the  designated  SEAPO  area.  The  group's  purpose  is  to  unite  in  the  hopes  of  negotiating  the  best  terms  possible  with 
respect  to  an  oil  and  gas  lease  with  Lessee.  By  signing  this  Lease,  Lessor  acknowledges  and  stipulates  that  Lessor 
was  not  obhgated  to  sign  this  Lease  based  upon  the  terms  negotiated  by  the  Southeast  Arlington  Property  Owners  with 
Lessee  and  hat  Lessor  had  the  right  to  negotiate  its  own  terms  and  with  any  company  prior  to  signing  this  Lease 
Additionally,  Lessor  acknowledges  that  it  is  Lessor's  obligation  to  investigate  this  Lease,  all  negotiated  terms  to  take 
such  action  as  necessary  to  make  an  informed  decision  prior  to  signing  this  Lease,  and  that  the  decision  made  by 
Lessor  m  sign.ng  th.s  lease  is  made  after  fully  researching  this  matter  independent  of  any  other  information  provided  by 
the  Southeast  Arlington  Property  Owners  or  its  Committee  Members.  It  is  ultimately  the  responsibility  of  Lessor  to  (a) 
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determine  if  Lessor  wants  to  negotiate  with  Lessee,  (b)  fully  investigate  the  issues  and  facts  related  to  signing  an  oil 
and  gas  lease,  and  (c)  determine  what  terms  are  acceptable  to  Lessor  to  be  included  in  this  Lease. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
I  arrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 

1  k  WITNESS  WHEREOF  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSEE:  Paloma  Barnett,  LLC 

bv:  Ay6^  

Printed  r^me:ffijfc«  /P  &tftff/t 


Title:  Afofa*v 


LESSOR 


STATE  OF  7£V^J~ 
COUNTY  OF  <7J4'  > 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  the  /_  day  pf>^V»/'<-  200  8  bv 


#5%  DAVID  GENE  STOVAtL  II 
■  A        Notary  Public.  State  of  Texas 


My  cofnrnission  Expires 
December  06, 201 1 


NotaryTublic,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


instrument  was  acknowledged  before  m 
tuUJUA-    (^riuQV  the 
on  behalfjof  saidxo^orgtion.^JiHiyixf^ 


JACQURYN  M.  LOPEZ 
Notary  Public,  State  of  Texas 
My  commission  Expires 

August  17,  2011 


'yplic,  Stale  of  Texas  O 
tQame  Pnnted:TfX  CAUd Iaa 


P 

ry's 

Notary's  Commission  Expires! 


Cu~%   I"? -Vol/ 
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